BEFORE THE TENNESSEE REGULATORY AUTHORI'!‘)__(R ‘F“ ST

LA T

In the Matter of the Application of ) SR 9 7 3
Worldwide Fiber Networks, Inc. for ) 7
a Certificate to Provide Competing ) No. qq QEO SS L’ el
Intrastate and Interstate Interexchange ) A-VUiiv L CCOLETARY
and Local Exchange Services in )
Tennessee )

APPLICATION

Pursuant to applicable Tennessee Statutes and the Rules and Regulations of the
Tennessee Regulatory Authority (“TRA”) and Section 253 of the Federal Telecommunications
Act of 1996 (“The Act”), Worldwide Fiber Networks, Inc. (“WFN” or “Applicant”) respectfully
requests that the TRA grant to WFN authority to provide competing intrastate and interstate
interexchange services and local exchange services in the State of Tennessee. WFN is willing
and able to comply with all applicable rules and regulations in Tennessee pertaining to the
provision of competing local and long distance telecommunications services. In support of its

Application, WFN submits the following information:

1. The full name and address of the Applicant is:

Worldwide Fiber Networks, Inc.
1333 West 120™ Avenue, Suite 216
Westminster, Colorado 80234

T: (303) 450-5130

F: (303) 450-6102

Additional information regarding the Applicant’s operations may be found at the

company’s internet site (http://www.worldwidefiber.com).




Questions regarding this Application and general ongoing company concerns should be

directed to:

Julie R. Hawkins
Assistant General Counsel
Worldwide Fiber Networks, Inc.
1333 West 120" Avenue, Suite 216
Westminster, Colorado 80234
Telephone: (303) 450-5130
Facsimile: (303) 450-6102
Jhawkins@worldwidefiber.com

Names and addresses of all officers in Tennessee

WEFN’s Officers may all be contacted through WFN’s principal office (listed above) and

are as follows:

OFFICERS

1) David Lede Chairman and Chief Executive Officer

2) Cliff Lede Vice Chairman and Chief Operating Officer
3) Ronald Stevenson Executive Vice President

4) Larry Olsen Vice Chairman

5) John Mandrusiak Executive Vice President

6) Stephen Stow Executive Vice President

7) Lionel Desmarias Senior Vice President

8) Jerry Tharp President

9) James Cox Vice President, Planning and Development
10) Bruce Tinney Vice President, Business Development

11) Patrick Summers Vice President, Legal and General Counsel
12) Matt Milstead General Manager (East Coast)

13) Carmen Drollinger Financial Controller



3. Corporate Information

Applicant is incorporated in the State of Nevada and is in good standing under the laws of
that state. A certified copy of the Company's Articles of Incorporation is attached to this
Application as Exhibit A. A copy of WFN’s Authority to transact business in the State of

Tennessee is attached as Exhibit B.
4. Repair and Maintenance Information

All complaints will be registered and resolved through WFN’s toll-free number. This
number is 1 (877) 735-7366. This number will connect callers to personnel available during
regular working hours to respond to inquiries about service or billing. An answering service is
utilized outside normal business hours for emergency purposes. Customers may also contact the

company in writing at WFN’s corporate office.
S. Status of WFN in other states

WEN is currently authorized to provide interexchange services in Washington and
Oregon. WFN has pending Applications for both local and interexchange authority in Colorado,
Iowa, Illinois and Kentucky and pending interexchange applications in California and Nebraska.
WEN is in the process of applying for certificates of authority to provide interexchange and
competitive local exchange services in the majority of the contiguous states. No such

applications have been dismissed or denied.
6. Financial, Managerial and Technical Qualifications

The senior management of WFN offers extensive technical and managerial expertise to
Worldwide Fiber. The profiles of Worldwide Fiber's officers and key personnel provided in
Exhibit C to this application provide further evidence of Worldwide Fiber's managerial and

technical capability to provide telecommunications services.



WEFN was ultimately formed by Ledcor Industries (established in 1947) ! to build and
develop diverse fiber optic networks throughout North America and the international
marketplace. The people at WFN have been designing, engineering and developing
communications networks for over twelve years, first as the telecommunications division of
Ledcor, and since May 1998, as a separate subsidiary (WFN) of our ultimate parent company,

Ledcor.

As a wholly owned subsidiary, the Applicant will have all of the assets of its immediate
parent company available. A copy of the parent company’s (Worldwide Fiber (USA), Inc.) most
recent audited financials is attached as Exhibit E. The attached financial statements do not

reflect any amounts related to reciprocal compensation for terminating ISP traffic.

WFN’s services will satisfy the minimum standards established by the TRA. The
company will file and maintain tariffs in a manner prescribed by the TRA and will meet the
minimum basic local standards, including quality of service and billing standards required of all
LECs regulated by the TRA. Attached as Exhibit F is the notarized testimony of Patrick F.
Summers, Vice President, General Counsel of WFEN, regarding the Applicant’s technical,

managerial and financial abilities to provide the proposed services.

As the foregoing illustrates, WFN possesses the requisite managerial, technical and
financial qualifications required by the TRA to provide telecommunications services in

Tennessee.
7. Proposed Service Area

The Applicant proposes to offer local services throughout the State of Tennessee in areas

! A corporate organizational chart is appended hereto as Exhibit D.



currently served by BellSouth and Sprint/United which are currently open to competition, and
interexchange services statewide. The Applicant tentatively proposes to install its fiber optic
cable network from north to south down the west side of the State of Tennessee ultimately
reaching Memphis. The exact location of the route may vary according to local permits and right

of way agreements.
8. Proposed telecommunications services

The Applicant will be a facilities-based provider of technologically advanced dark fiber
and related infrastructure as well as high-bandwidth fiber optic transmission capacity. The
Applicant is building a North American network consisting of two primary east-west routes and
three primary north-south routes. WFN will provide high capacity interexchange and local
transport on a leased long-term basis and may provide broadband services. The Applicant does
not plan to offer voice grade services at this time. Should the Applicant plan to offer voice grade
services, it will file a Toll Dialing Parity Plan with the TRA and will file the Wireline Activity

Report monthly as required by Tennessee Regulations.
9. Regulatory Provisions

The Applicant does not currently plan to require deposits and currently no nonrecurring

charges are set to be remitted to customers.

Tennessee customers will not be required to purchase CPE which could not be used with

other ILEC systems.



Notice of this Application has been served on all seventeen (17) ILECs in Tennessee in
compliance with Authority requirements. A copy of this notice and certificate of service is

attached as Exhibit G.

Attached as Exhibit H is WFN’s Small and Minority Owned Telecommunications

Business Participation Plan.
10.  Statement of Compliance

WEFN agrees to abide by all applicable statutes and all applicable Orders, rules and

regulations entered and adopted by the Tennessee Regulatory Authority.

Respectfully submitted this 25@ day OQJJ/;\/ 1999.

WORLDWIDE FIBE’I{NETWORKS INC.

By~ @’/64&/
MZ/ R Hawkins V /
tant General Counsel
Worldwide Fiber Networks, Inc.

1333 West 120™ Avenue, Suite 216
Westminster, Colorado 80234




VERIFICATION

STATE OF COLORADO

S S’

COUNTY OF ADAMS

Patrick F. Summers, being first duly sworn, deposes and states that he is Vice President,
General Counsel of Worldwide Fiber Networks, Inc. and is authorized to make this verification;
that he has read the foregoing Application and knows the contents thereof, and he is authorized
by Worldwide Fiber Networks, Inc. to verify that the contents of the Application is true.

/:)m LN e

Patrick F. Summer
Vice President, General Counsel
Worldwide Fiber Networks, Inc.

kz?)nbed and sworztziej(ée me on the £33 day of /%ﬁ? , 1999

Notary Public
State of Colorado

My Commission expires: £/ /2 ‘7/ 200/




EXHIBIT A
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ammz , qf‘ o srdeas Articles of Marger are made this Z3ed duy of March, 1999, hetwosa Pacific Fiber
Luk For-Sag, lnc., s Nevads carparstion (semetimes fefarred to herein as the "Novada "
or the "Surviving Covperation®) and Pacific Fiber Link, LLC, s Washingtan Lmitad lisbiliy
campany (sometitnes reforrad 1o herein as the "Washington LLC* or the "Merged Company®).

RECITALS

A. ' TheNevada Camporation is e carporation duly arganized and existing under the laws
of the Siate > T 171t it registered office located at 1875 Delucehi Laae, Stz. 224, Reno,
Nevads m@z

NO.4R7 PoO3-003

é

B. ' The Washington LLC ia s limited Usbility company duly orgenized and axisting
under the laws of the Stats of Washington with its registered office locat=d at 1420 Fifth Avenue,
Ste. 3510, Séartls, Washington 98101403 1.

|

C. ' TheNecvads Carporatian and the Washington LLC deem it desirable and i their best
interests that the Washingron LLC be merged ints the Nevada Corpoenstian in accordance with the
Frovisions of Chapter 92A of ths Nevada Revised Statutes,

A.n#sr'-m:n! wd plan ef merger has been approved and adopted by the Nevade
Corporation; through its board of directars, and submitted and wpproved by its sackholdors pursuant
o Chapter 524 of the Navads Raviscd Stanutss as set forth belew:

D:eaiguuun of Shayes: Cam;\na
Nimil:er of Vqlu Entited to bo Cast: 100 .
N'u.u:?b:t of Votos for Plan: 180 ’
Nun;ib-r of Votas Against Plan: 0

The number of votes of the stockhaiders for the plaa was sufficient for approval.

i u.'
| .
" Aa illfocmunt and plan of merger has heen approved and adopted by the Washington LLC.
rough I managing member and management commitiee, and submitted snd approved

unanimously by ity sals member posscssing & 100% memberahip intevest, pursuant tg the laws of
te Stare of[Washington.

i
|
|
{
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The Articles of Incarparation of the Surviving Corporation shall coritinus to be its Acticles
af Insorporation, except that sccording to the sgreement and plan of marger Article | is amended 1o

read: i
I. NAME
| The name of i corporstion s WORLDWIDE FIBER NETWORKS, ./
NC.
|
| v.

_The complats exscuted sgresmaent and pien of merger is on file st the registarod office of the
Surviving Cormnet*-= 1€9C Nelucchi Lane, Ste. 224, Rono. Nevada §9503.
]
i v.

]

On the affestive date of the marger, the scparais existence of the Margsd Corapany shall
ceass, and ths Surviving Corporation shall sucoead w0 all the rights, privileges, immunitles, end
Mm. »nd all the property, real, personal, end mized, of the Merged Corapany, without the
Accessity for any separte venyfsr. The Surviving Carposstion shall thereafer be responsibic and
lisble for alt liabilities and obligations of the Mergcd Company. and neither the sights of creditors
aor any lizas on the property of ths Mcrged Company shall be impaired by the merger.

i

Vi

Thé merger takes effect upon the filing of thase Articles of Merger.

PACIFIC FIBER LINK POR-SAC, INC. ¥

!

|

i

! By:

j ) P _ denmt

By:

Ron Stevenson, Secretary

|
|
|
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On m!'.: @& _ dsy ofMarch, 1999, personally appearsd beforems, a Noury Publis, JERRY
THARP, whe acknowledgad to me that hs sxecuted the furcgoing ARTICLES OF MERGER.

’ NGTARY PUBLIC FoToom,
i " 3, K
! PSR o
|
T ;
gm"é‘upt&*-‘x'.. &S -
i )ss.
COUNTY OF \astoanvtn, )
On ﬁ'lurj__'t_dd;y of March, 1999, personally appeared befare me, a Notary Public, RON
STEVENSON, who acknowlsdged to me that he ex=cuted the (oregoing ARTICLES OF MERGER.
1
( Y |
A :
P LRl
2 TATIE
name O SRR '
r - o'NEY & MOAFEY

2.0 S GERS
© o 1331 Wt GEads STRET
Y RNV, 8L Qangty VIX DD

-’ll‘,-.‘ . o



04/19/99 15:08 FAX 1 702 825 9332 PACIFIC FiBEK Lina
04/19/89 14:37 FAX 604 633 0329 CAMPNEY & MURPHY E;;;/;;;

ﬁ_'——
) 113298 11:46  BSICL + 624 688 =D ) ND.6S7? PER3/oRt

CORPORATE CHARTER'

1, DEAN HELLER, the duly slectad and
certify that PACIFIC FIBER LINK POR-SAC,
office the ariginal Articles of {ncorporation;
recard in tha office of tha Secratary of Stat
said Articles contsin all the provisions raquirs

qualified Nevada Secretary af State, do hereby
INC. did on June 12, 1998 file In this
that said Articles are now on file and of

e of the State of Nevada, and further, that
d by the law of said State of Nevada.

IN WITNESS WHEREOF, | have hereunto set my hand
and atfixed the Great Seal of State, at my office, in
Carsaon City. Novada, on Juns 18, 199%,

o

Secretary of Stata

By ~ A'S D’u,eg__p.vd-

Centificetion Clerk
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| P34l | PACIFIC FIBER LINK FOR-SAC, INC.

mepaund-mnmihm-mauy-dmmuymdfmmmad
forming a corparation under the laws of the State of Nevada, and to that end. I do
hereby cartify:
' I. NAME
The nerne of the corporation is PACIFIC FIBER LINK POR-SAC, INC.
II. AGENT FOR SERVICE OF PROCESS

The name and address of the initial Resident Agent and location of the

__I

L
-
-

| .
Registerad Office in this state is Beckley, Singleton, Jemison, Cobsaga & List, 1875
Delucchi Lane Suite 224, Reno, Nevada 89502.

‘ ITl. PURPOSE

The purpese of the corporation and the nature of the business and objects
§

propased to be transacted and carried on by it are:

':fa engage in any lawful act or activily for which a
corpotation may be organized under the laws of the Stats

of Nevada other than the bomking business. the trust

company business or the prastics of @ profsssion perritiad

lo be Incorporated under the laws of the State of Nevada

| IV. STOCK

l -
The corporation is quthorized to issus one cless of shares, which shall be

a2l
oSue

designated *tammen shares,” having a total number of 25.000 shares. Each such
!
1

11/30/98 MON 18:18 (TX/RI NO 5238}
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share, when issusd, shall have one (1) vote.

V. NUMBER OF DIRECTORS

Th.mamb-rso!ﬁugammlngboudo!heorpomuonshanbomybd
Directors. and the initial Board of Directors shall be one (1) tn aumber.

The number of directors may, ot any time or times, be increased or decreased
by g duly ::doptéd amendment to these Articles of Incorporation, or in such manner as
shall be provided in the By-Laws of the eorpcmﬁonorbymaman#muxt to the By-Laws
of the corporation duly adopted by either the Board of Directors or the shareholders.

V1. INITIAL DIRECTORS

The nq:rr;- and address of the First Board of Directors is as follows:

David Lede

#1000 - 1066 West Hastings Strest
Vancouver, British Columbia
Canada VBE 3X1

VII. INCORPORATOR

The name and post office address of the incorporator sigrung these Articles of
Incorporation is as follows:

Lance P. Maiss

Beckleyi Singlaton, Jemison, Cobeaga & List
1575 Ddlucchi Lane, Suite 224

Renc, Nevada 83502

ﬂ | ER I Aa AR A ERERR

11730795 MON 18:18 [TX/RX NO 52381




va’/iv/ v AVVE FAA L 1VE 04y POVE

04/19/988 14:38 FAX 8604 688 0829

EAVAL AV £ bidtusy sadiros

CAMPNEY & MURFER @oos/o08

—p—

11/53-98 16:26 'BSIQ. » 534 &858 ee23 NO.BES PR1e/813

.
- - . -
‘ ) . :

. VI ASSESSABILITY OF SHARES
Thecupitdstocho{thbaerpddb&uﬁu&wqmaumaf&w’uhwﬂpﬁnnpﬂ:e

has been paid. shaﬂnotbo:ub]ccttaalnlmmpaﬂhldnbhdthﬂccrpomﬂnn.
mdmmockhmdusﬁﬂlypdddnﬂb-musaﬂaa‘ansdmmaﬂthopﬁvum
proportyoithaatochtwldara, dkoebrlarolﬂcﬁﬂa!d'uaeorpd:dﬂcnb-mbj.dhtha
payment of any corparate debts to any extent whatscever. and in this particular, the
Asticles of Incorporation shall not be subject to amendment.

IX. INDEMNIFICATION AND LIMITATION ON LIABILITY

Every persen who was or is o party. ar is threatened to be made a party to or
is involved in any action, suit or proceeding, whather civil, crimingl, administrative or
investigative, by reason of the fgct that he or uhie or a person of wham he or she is the
lagal repraserhtcxtm Is or was a diractor or officer of the corporation, or is or waos
ssrving at the nquest of the corperation as a director ar officer of ancther corparation.
or as its rapresontuﬁvz in a partnership, joint venture, trust or other enterprise, shall be
indemnified c::nd held harmiess to the fullest extent legally permissible under the laws
of the State cf'. Nevada. as amended, against all expenses, liability anc loss (including
attorneys’ iae's). judgmaents. fines and amounts paid in connecton therewith. Such right
of indemnification shall be a contract right which may be enforced in amy marner
desired by auch person. Such right of indemnification shall not be exclusive of any
other right whu:h such directors, officers or r-pr-slmcmves may have or hereaiter
gequirse, cmd. without limiting the generality of such statement, they shall ba entitled to
thair resptc:ﬂve righis of indemnification under ony By-lLaw, agreement, vote of

i 3
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stockholders, provision of law, or otherwise, uw-umthﬂrﬂgmmthh Asticle.
The personal liability of g directar oroﬁlc-rdthncerpemoncms stockheldnfs.

shall be limited to the fullest extent prdvidodbyNavudﬂhW.mmndldaiudmagu
jor breach of Aduciary duty o an officer or director. Thlpravldonshnnnot.wm
the Hability of a directer or officer far acts or omissiens which invelved ftentional
misconduct, fraud:. a knowing viclation of the law or the payment of dividends in

violation of NRS 78.300.

Expenses of directors and officers incurred in defendirgya ctvll or eriminal action,

"guit or proceeding, must be paid by the corporation as they e incurred and in
advence of the firial disposition of the action. suit ot proceading. upon rocexpt of end
undertaking by or on behall of the dirsctcer or officer to repay the amcunt fitts
ulimately determinad by a court of competent jurisdiction that he or she is not sntitled
to be mclemmﬁed by the corporation. This does not afiect the rights to advancement
of expenses wh:ch corporate parsonnel. other them directors or officers, may be entitled

to under any contract or ctherwise by law.

Without hmiting the application of the foregotng, the Board of Directors may
adopt By-Laws frpm tirne 1o tims with respect to i.ndnrrm;ﬁccman. to provide at all times
. the fullest indemnification permitted by the laws of the State of Nevada, and may cquse
the corporation 1o purchase cnd maintain insurance an behalf of any person who is ot
was g director o'r officer of the corporation, or is or was lotvit;g at the request of the

i
corporation as a director or officer of ancther corporation, or as its representative in

a partnership. joint venturs. rrust or other enterprise against any liability asserted

4
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‘ X. RIGHTS, PREFERENCES, PRIVILEGES AND RESTRICTIONS
B Unlass ctharwise determined by the Board of Directas a0 holder f stock of the
i corporation shal be entitled as such, as @ matter of right, to purchase or subscribe for
wwnockefa;wclasswhlcht}wcorporaﬁonmilm er sell, whether or not
j exchangeable for any stock of the corporation of unissued shcres authorized by the
i mhscfbworporaﬂanofﬂucqunﬁgmnnyﬁbdo!bymmndmcm
thereaf, or out.of shares of stock of the corporation acquired by it ofter tha issus
- therscf, and whpther {ssued for cash, labor pacformed, personal property, recl propecty,
or lecses f.hnr-‘of. nor shall he be entitled to cmy right of subscription to any thereof;
i nar, unleas athexwiso determined by the Board of Directors. shall any holder of any
shares be entiﬂsd as such. as a matter of right, to purchase or subscribe for any
obligation whilch the corporation may issus or sell that shall be coavertible into or
e_mhnngeabla‘ for any shares of the stock of its capltal stock of any clazs or classes.
IN Wmérsss WHEREOF, | have hereunto set my hand this [__”Smy of June, 1898,
hereby daclcn-'ing and certifying that the facts siated hereinabove are trus.

!
1
1
|

n
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Stte of Nevada| . )
| Jas:
County of Washos )

On, June L_f,"' 1998, personally

Notary Pubiic - Surm of Neveda
Agguisyen Racortd ' Waghes Capey
Ne 0237012 - G Gt &, 01

t;l;l'—llﬂln-n—_—.

-
—

33 i)

6003/008
MND.GES Pa13/A13

appecred before me. & Notary Public.

NANCY D. WILLIAMS NOTAR‘{ I
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Secretary of State
Corporations Section

James K. Polk Building, Suite 18300 DATE: 07/08/99
Nashville, Tennessee 37243-0306 ; 371681§ &6741-2235
FILE DATE/TI O;Ilé ég 0%
T1 1120
EFFECTEVE / o5 / }

WORLDWIDE FIBER NETWORKS, INC.
1575 BELUCCHI LANE

STE 224
RENO, NV 89502

WORLDWIDE FI RKS, INC.
%L%%%‘%&.)N %5% %FICATE OF AUTHORITY -

WELCOME TO THE STATE OF TENNESSEE. ATTACHED gRTIFI OF
AUTHORITY HAS BEEN FILED WITH AN EFFECTIVE DATE

A CORPORATION ANNUAL REPORT MUST BE FILED WITH THE SECRETARY OF STATE

ON OR BEFORE THE FIRST DATE OF THE FOURTH MONTH FOLLOWING THE CLOSE OF THE
OOR?ORATION S FISCAL YEAR. PLEASE PROVIDE THIS OFFICE WITH WRITTEN

NOT FIQTI%OF THE_CORPORATION'S FISCAL YEAR, THIS OFFICE WILL MAIL THE

N WRITING. FAILURE TO FILE THIS REPORT OR TO MAINTAIN A REGISTERED
AGENT AND OFFICE WILL SUBJECT THE CORPORATION TO ADMINISTRATIVE REVOCATION
OF ITS CERTIFICATE OF AUTHORITY.

WHEN CORRESPONDING WITH THIS OFFICE OR SUBMITTING DOCUMENTS FOR
FILING, PLEASE REFER TO THE CORPORATION CONTROL NUMBER GIVEN ABOVE.

FOR: APPLICATION FOR CERTIFICATE OF AUTHORITY - ON DATB: 07/08/99
FOR PROFIT

C T CORPORATION SYSTRM (SEATTLE, WA.) TVED: 4560.00 $0.00

520 PIKE TOTAL PAYMENT RECEIVED: $600. 00

gUITE 2610

EATTLE, WA 98101-0000 w m 8888%8%2307

o

RILEY C. DARNELL
SECRETARY OF STATE




APPLICATION FOR CERTIF'ICATE OF@U']}BO}&B‘H’OR

340
"""'RFC[—{VED

Worldwide Fiber Networks, Inc. ngq TTA s

T TTSTATE
To the Secretary of State of the State of Tennessee: 99 JUL -
Pursuant to the provisions of Section 48-25-103 of the Tennessee Business Corporation Acé‘;‘\u‘:
poration hereby applies for a certificate of authority to transact business in theééaﬁ‘el of Tem;essee,Tnd D
pose sets forth: S OF ST
5 /1TE

1. The name of the corporation is Worldwide Fiber Networks, Inc.

If different, the name under which the certificate of authority is to be obtained is

[NOTE: The Secretary of State of the State of Tennessee may not issue a certificate of authority to a foreign corpora-
tion for profit if its name does not comply with the requirements of Section 48-14-101 of the Tennessee Business Cor-
poration Act. If obtaining a certificate of authority under an assumed corporate name, an application must be filed

pursuant to Section 48-14-101(d).]

2. The state or country under whose law it is incorporated is Nevada

3. The date of its incorporation is_ June 12, 1998 {must be month, day, and year), and the period
of duration, if other than perpetual, is

4. The complete street address (including zip code) of its principal office is

1575 Delucchi Lane, Suite 224, Reno, Nevada 89502
Street City State/Country Zip Code

5. The complete street address (including the county and the zip code) of its registered office in this state is
céo C T Corporation System, 530 Gay Street, Knoxville, Tennessee, County of Knox

Street City/State County Zip Code
The name of its registered agent at that office is

C T Corporation System

6. The names and complete business addresses (including zip code) of its current officers are: (Attach separate sheet
if necessary.)

Sea _attached liat nf nfficers P;

1

]

7. The names and complete business addresses (including zip code) of its current board of directors are: (Attach
separate sheet if necessary.)

See attached liat of directnrs

—

8. The corporation is a corporation for profit.

9. If the document is not to be effective upon filing by the Secretary of State, the delayed effective date/time is

N/A_ 19 (date), (time).
[NOTE: A delayed effective date shall not be later than the 90th day after the date this document is filed by the Secretary -
of State.]

[NOTE: This ap lication must be accompanied by a certificate of existence (or a document of similar import) duly
authenticated by the Secretary of State or other official having custody of corporate records in the state or country
under whose law it is incorporated. The certificate shall not bear a date of more than two (2) months prior to the date
the application is filed in this state.]

M %@w 1999 Worldwide Fiber Networks, Inc.

Signature Date Name of Corporation
Vice President %" (/
Signer's Capacity gnature

James Cox

Name (typed or printed)

@ $S-4431 (Rev. 7/93)

(TRNN. - 1452 - 11/14/95) RDA 1678
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Appendix to  TENNESSBRCnc TV 07 STATE
' APPLICATION FOR CERTIFICATE OF AUTHORITY
: 59JUL -8 AMI11:20
Officers of

WorIdW|de Fiber Networks:Inc: -

1. Jerry Tharp, President
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

2. Ron Stevenson, Executive Vice President/Secretary
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

3. David Lede, Chief Executive Officer
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

q. Clifford Lede, Chief Operating Officer
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

5. John Mandrusiak, Executive Vice President
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

6. Stephen Stow, Executive Vice President
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

7. Lionel Desmarais, Sr. Vice President
1575 Delucchi Lane, Suite 224

«:‘.bReno, Nevada 89502

8. James Cox, Vice President, Planning and Development
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

9. Bruce Tinney, Vice President, Business Development
1575 Delucchi Lane, Suite 224 ,
Reno, Nevada 89502 o

10. Patrick Summers, Vice President, Legal and General Counsel
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

11. Matt Milstead, General Manager, East Coast
1§75 Delucchi Lane, Suite 224
Reno, Nevada 89502

12. Carmen Drollinger, Financial Controller
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

Page 1
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APPENDIX TO TENNESSEE
APPLICATION FOR CERTIFICATE OF. AUTHORITY, .

Dlrectors of
WorIdW|de Fiber Networks, Inc.

1. Jerry Tharp
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

2. Ron Stevenson
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

3. David Lede
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

4. Clifford Lede )
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

5. Larry Olsen
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

6. Stephen Stow
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

7. Lionel Desmarais )
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

8. Pat Michels
1575 Delucchi Lane, Suite 224
Reno, Nevada 89502

9. Brian Johnson

1575 Delucchi Lane, Suite 224
Reno, Nevada 89502 -

Page 1




CERTIFICATE OF EXISTENCE
WITH STATUS IN GOOD STANDING

|, DEAN HELLER, the duly elected and qualified Nevada Secretary of State, do hereby
certify that | am, by the laws of said State, the custodian of the records relating to filings
by corporations, limited-liability companies, limited partnerships, and limited-liability
partnerships pursuant to Title 7 of the Nevada Revised Statutes which are either
presently in a status of good standing or were in good standing for a time period
subsequent of 1976 and am the proper officer to execute this certificate.

| further certify that the records of the Nevada Secretary of State, at the date of this
certificate, evidence, WORLDWIDE FIBER NETWORKS, INC., as a corporation duly
organized under the laws of Nevada and existing under and by virtue of the laws of the
State of Nevada since June 12, 1998, and is in good standing in this state.

IN WITNESS WHEREOF, | have hereunto set my hand
and affixed the Great Seal of State, at my office, in
Carson City, Nevada, on June 30, 1999.

Do ol

Secretary of State

" Gl
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1797
1798
1799
1800
1801

1802
1803
1804
1805

1806
1807
1808
1809
1810
1811
1812
1813

1814
1815
1816
1817

1818
1819
1820
1821

MANAGEMENT
Directers and Officers

Our directors and officers are set forth below:

Nams Azs Daesities

Devid Lade 51 Cheirman of the Board and Chisf Executive Officer
Clifford Lods 43 Vice-Chairman and Chisf Operating Officer
Larry Olsen. 50 Vice Chairman end Chisf Financial Officar
Ron Stevenson. 46 President and Director

Stepben Stow. 45 Executive Vice President and Director
John Mandrugiak 67 Exscutive Vice President and Director
Lionel Desmarnis 48 Senior Vioe President and General Manager
Scoa Lyons a“ Vice President, Marine Services

David Brierley 51  Vice Presidsnt, Engineering

Scott Ballentine 42 Vice President, Businsss Development
William Ramsey 49 Vics President and Treasurer

William Walls .......... aeseresansesaseaannacs 33 Manager, Finsnce

David Lede has served as Chairman and Chief Executive Officer since our inception and as Chairman
of the Board and Chief Exacutive Officer of Ledcar Inc. since 1983. Mr. Lade has been with Ledcor for 31 years
and., prior to becoming Chairman of the Board and Chief Executive Officer of Ladcor, he held positions such as
President, Vice President, Operarions Manager and Superintandent.

Clifford Leds has served as Vice Chairman and Chief Operating Officer tince our inception snd as
Vice Chairman and President and Chief Operating Officer of Ledcar Inc. since 1983. Mr. Leds has been with
Ledcar for 24 years and, prior to becoming President and Chief Operating Officer of Ledcor, be held positions
such as Vice President, Operstions Manager snd Superintendent. Clifford Lede and David Lode are brothers.

Larry Olsea has served as Vice Chairman and Chief Financial Officer since our inception. Mr. Olsen
is also s member of the Board and Executive Committee of First Heritage Savings, a Csnadian financial institu-
tion. Mr. Olsen was previously involved in severa! imternational business ventures throughout Asia, Australia
and the Middle East. He has beld the position of Managing Director, Chisf Executive Officer and Exscutive
Chairman of Crownhampton International Limited and Promet Petroleum and various other public and prﬁnnn
companics involved in several different industries including offshore oil petroloum and explorstion, offthore
work vessels, high technology masufacturing, construction development and marksting for major technology
compenies.

msmmmquMmﬂaMmmoummdutMofm
Prior  joining us, Mr. Stevenson spent 28 years with Lodcor. From 1989 to 1998, Mr. Stevenson was Senior
Vice President of Operations for Ledcor islecommanications and civil divisions and was responsibls for con-
struction and project development.

Stephen Stow has served as Executive Vice President, Corporaze Development and a Director since our
inception. Mr. Stow previously served as a principal in various venture capital activities. From 1992 t 1995,
Mr. Stow was co-head and Director of Corporute Finance for National Westminster Bank's Asian investment

banking operations.

-43-
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1822 Jmm.mxumduwwsmu-mm&aummu
123 been & Director of Ledcor for the past 36 years and aa Exscutive Vice President since 1988. Mr. Mandrusiak has
1824 held various positions with Ledcar, including Controller, Vice President, Finance and Chief Financial Officer.

182s mmum«smw.mmmwmmmm
1826  ® joining us, Mr. Desmarxis spent 12 years with Ledcor. From 1993 © 1998, Mr. Desmarais was Vice President
1827 umvmmmmmwamuwm;f
1823 zumerous long-distance fiber optic. nstworks, inciuding the Canadian FOTS and the Calgary-Edmonton network.

1829 anmmmthwummmﬂm From 1997 © 1998,
1830 Mr. Lyons was Vice President of Ledcor's Marine Division and was respoosible for its orestion and mansgemant.
1831 Prior o that time, Mr. Lyons was President of Aztech Enterprises from 1995 1o 1997, President and Chief Oper-
1832 ating Officer of Hard Suits Inc. from 1954 to 1995 and from 1990 to 1994 as Chicf Operating Officer of Rock-

1833 water Limited, a subsidiary of Brown and Root specializing in marine construction.

1334 mmmmmummwmmm From 1996 w0 1998,
1835 hﬁ.BﬁdqubWwofuuﬂwmwme
1836 sible fixr the engineering aspects of the planning, design, construction snd maintenance fior the Canadian FOTS.
1837 Prioc 1 thar time, Mr. Bricriey was Manager of Technology Development for R.V. Anderson Associates Limited
1838 from 1994 o 1996, and Vics President of Delcan Corporation from 1992 to 1994.

1839 mulmmMManmmmsmmm_mm
1840 joining us, Mr. Ballentine spent 1 | years with Ledoor in senior marketing and business development positions.
1841 WMMjMuuVmchﬁdﬁ&mﬂm&mm.mm

1842 previously Chief Financial Officer, for 13 years, of WIC Waestern International Communications Lud., a publicly
1843  wuaded Canadian broadcasting company.

1844 mnwmmmnwomelbomeﬁ“bj@lulﬁ-Wlnl
1845 was a principal in various ventore capital activitcs and has been a director or senior financial officer of several

1846  Canadian and U.S. publicly-listed companies.

-30-
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PRICEAATERHOUSE(QOPERS

PricewsterhouseCoopers LLP
Chartered Accountants

111} West Hastings Street
Vancouver British Columbia
Canada V6E IR2

Telephone +1 (604) 806 7000
Facsimile +1 (604) 8506 7206

Report of Independent Accountants

To the Board of Directors and Sharcholders of
Worldwide Fiber (USA), Inc.
(formerly Pacific Fiber Link, Inc.)

In our opinion, the accompanying consolidated balance sheet and related consolidated income
statement and statements of changes in shareholders’ equity and of cash flows present fairly, in all
material respects, the financial position of Worldwide Fiber (USA), Inc. (formerly Pacific
Fiber Link, Inc.) and its subsidiaries at December 31, 1998, and the results of their operations
and their cash flows for the period from February 11, 1998 to Decemnber 31, 1998, in conformity
with generally accepted accounting principles in the United States. These financial statements are
the responsibility of the Company’s management; our responsibility is to express an opinion on
these financial statements based on our audit. We conducted our audit of these statements in
accordance with generally accepted auditing standards which require that we plan and perform the
audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial staterents, assessing the accounting principles used and significant
estimates made by management, and evaluating the overall financial staternent presentation. We
believe that our audit provides a reasonable basis for the opinion expressed above.

Vancouver, Canada
March 12, 1999

PricowmierhouseCoopers LLP is a Canadian member firm of PricewaterhouseCoopers International Limited, an English company
limited by guarancee.
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Worldwide Fiber (USA), Inc.
(formerly Pacific Fiber Link, Inc.)

Consolidated Balance Sheet
As at December 31, 1998

guus

(tabular amounts expressed in thousands of U.S. dollars)

Assets
Current assets
Cash and cash equivalents s 2,242
Accounts receivable (note 4) 3,090
Unbilled revenue (note 4) 9,634
Inventory (note 4) 23,835
38,801
Fixed assets (note 4) 7,178
$ 45,979
Liabilities
Current liabilities
Accounts payable (note 4) s 17,445
Income taxes payable 980
Due to parent (note 4) 21,783
40,208
Shareholders’ Equity
Share capital
Authorized (note 5)
25,000 non-voting common shares, without par value
25,000 Class A voting preferred shares, without par value
100,000 Class B non-voting preferred shares, without par value
Issued and outstanding
200 non-voting common shares and 200 Class A voting preferred
shares (note S) 3,915
Retained earnings 1,856
5,771
S 45979
Commitments (note 11)
Approvéd bjftheBeard o rs 4
f Director - - Director

b -y

-

The accompanying notes are an integral part of these consolidated financial statements

05/19/89 WED 10:28
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Worldwide Fiber (USA), Inc.

(formerly Pacific Fiber Link, Inc.)

Consolidated Income Statement

For the period from February 11, 1998 to December 31, 1998

(tabular amounts expressed in thoussnds of U.S. dollars)

Revenue s 21,071
Costs 16,533
Gross profit 4,538
Expenses
General and administrative 1,683
2,855
Interest expense 72
Interest income _33
Income before income taxes 2,836
Provision for income taxes ‘ 980
Net income for the period | _ $ 1.856

The accompanying notes are an integral part of these consolidated financial statements

05/19/99 WED 10:28 [TX/RX NO 5148]
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Worldwide Fiber (USA), Inc.
(formerly Pacific Fiber Link, Inc.)

Notes to Consolidated Financial Statements
December 31, 1998

(tabular amounts expressed in thousands of U.S. dollars)

1 The Company

Worldwide Fiber (USA), Inc. (the “Company™), formerly known as Pacific Fiber Link, Inc., was incorporated
on August 7, 1998. The Company was inactive until August 31, 1998. On August 31, 1998, the Company
acquired 100% of the ownership interest of Worldwide Fiber Networks, Inc. (“WFNI™) (formerly Pacific Fiber
Link, LLC) from its two members, Ledcor Industries Limited (“Ledcor”) and Mi-Tech Communications, LLC
(“Mi-Tech™), in exchange for 100 non-voting common shares and 100 Class A voting preferred shares of the
Company. The acquisition was accounted for in 2 manaer similar to a pooling of interests on the basis that the
ownership interests before and after the acquisition remained the same. Accordingly, the financial statements
presented include the results of operations of the Company and WFNI from February 11, 1998, the date that
‘WFNI was organized.

On December 31, 1998, the Company issued 100 shares of non-voting common shares and 100 Class A voting
preferred shares as consideration for the settlement of indebtedness owed to Worldwide Fiber Inc. (“WFI” or
“parent”™) of $3,915,000 increasing WFI’s interest from 50% to 75%.

The Company has entered into 2 shareholders® agreement among WF1, Ledcor, Mi-Tech and Michels Pipeline
Construction, Inc. (an affiliate of Mi-Tech) whereby: ’

(i) Any sale, transfer, assignment or encumbrance or divestrnent of any interest in or control of the Company
to a third party is restricted. In the event of a proposed sale of the shares of the Company held by WFI,
Mi-Tech will have certain tag-along rights. If there is a change of control of the Company, Mi-Tech bas
the option to require the Company to purchase all of the shares owned by Mi-Tech or its affiliates at the
fair market value of such shares. In addition, after the tenth anniversary of this agreement Mi-Tech has the
option to require the Company to purchase all of the shares owned by Mi-Tech and its affiliates at fair
market value. If Mi-Tech exercises this option, WFI can elect to sell all of the shares or assets of the
Company to a third party in which case WFI will not be required to purchase Mi-Tech's shares.

(ii) The Company has an option to purchase from Mi-Tech 24 fiber optic strands along certain existing routes
owned by Mi-Tech and its affiliates at fair value, The Company also has an option to purchase from WFI
and its affiliates, indefeasible rights of use of 24 fiber optic strands from its Chicago-New Orleans route if
and when built, at fair value. These options expire one year after the strands are available.

(iii) If WFI were to issue shares in a public offering having an aggregate value of at least $20,000,000,
Mi-Tech bas the option to convert all of the shares of the Company held by Mi-Tech and its affiliates into
the class and series of shares being offered to the public.

The Company’s operations consist of developing, engineering, constructing, installing and maintaining fiber

optic networks assets. The Company’s primary customers are telecommunications carriers and fiber optic
systems developers located in the U.S.

)]
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Worldwide Fiber (USA), Inc.
(formerly Pacific Fiber Link, Inc.)

Notes to Consolidated Financial Statements
December 31, 1998

(tabular amounts expressed in thousands of U.S. dollars)

2

Summary of significant accounting policies

Basis of presentation

These consolidated financial statements have been prepared in accordance with generally accepted accounting
principles in the United States and include the accounts of the Company and its wholly-owned subsidiaries. All
significant intercompany transactions and balances have been eliminated on consolidation.

Use of estimates

The preparation of financial statements in conformity with generally accepted accounting principles requires
management to make estimates and assumptions which affect the reported amounts of assets and liabilities and
the disclosure of contingent asscts and liabilities at the date of the financial statements and revenues and
expenses for the period reported. Actual results could differ from those estimates.

Cash and cash equivalents

Cash and cash equivalents consists of cash on deposit and highly liquid short-term interest bearing securities
with maturity at the date of purchase of three months or less. )

Fixed assets

Fiber optic network assets and other assets are recorded at cost. Fixed assets are depreciated using the following
rates and methods:

«  Fiber optic network assets - straight-line method over the estimated useful lives of the assets.
«  Other assets — straight-line method, over the estimated useful lives of the assets.
Inventory

Inventory consists of fiber optic network assets to be sold or leased and are recorded at the lower of cost and
market. Cost includes direct materials, subcontractors charges, labour and interest.

Unbilled revenue

Revenue recognized using the cost-to-cost method (see “Revenue recognition™) less bitlings 1o date is recorded
as unbilled revenue.

(2)

05719799 WED 10:28 [TX/RX NO 51491



05/19/99 10:26 FAX 1 702 825 8332 PACIFIC FIBER LINK doo7
-

Worldwide Fiber (USA), Inc.
(formerly Pacific Fiber Link, Inc.)

Notes to Consolidated Financial Statements
December 31, 1998

(tabular amounts expressed in thousands of U.S. dollars)
Income taxes

Income taxes are accounted for using an asset and liability approach, which requires the recognition of taxes
payable or refundable for the current period and deferred tax liabilities and assets for future tax consequences
of events that have been recognized in the Company’s financial statements or tax returns. The measurement of
current and deferred tax liabilities and assets are based on provisions of enacted tax laws; the effects of future
changes in tax laws or rates are not anticipated. The measurement of deferred tax assets is reduced, if
necessary, by a valuation allowance, where based on available evidence, the probability of realization of the
deferred tax asset, does not meet a more likely than not criteria.

Revenue recognition
Revenue and income from construction contracts to develop fiber optic network assets, are determined on the

percentage-of-completion basis using the cost-to-cost method. Provision is made for all anticipated losses as
soon as they become evident. Claims for additional contract compensation are not recognized until resoived.

Fareign currency transactions

The Company uses the U.S. dollar as its functional currency. Gains or losses from foreign currency transactions
are included in the comsolidated income statement.

Fair value of financial instruments

The fair value of the Company’s financial instruments consisting of cash and cash equivalents, accounts
receivable, unbilled revenue, accounts payable, income taxes payable, and due to parent approximates their
carrying values due to their short-term nature.

Recent accounting pronouncements

In June 1998, the Financial Accounting Standards Board issued SFAS No. 133, “Accounting for Derivative
Instruments and Hedging Activities”. This statement establishes accounting and reporting standards for
derivative instruments, including certain derivative instruments embedded in other contracts and for hedging
activities. The Company does not expect the adoption of SFAS No. 133 to have material impact on its
consolidated financial statements. .

(3
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Worldwide Fiber (USA), Inc.
(formerly Pacific Fiber Link, Inc.)

Notes to Consolidated Financial Statements
December 31, 1998

(tabular amounts expressed in thousands of U.S. dollars)

3 Supplemental cash flow information

Cash paid for income taxes $ -
Cash paid for interest -
Supplemental non-cash investing and financing activities
Issuance of shares:
To acquire Worldwide Fiber Networks Inc. -
In exchange for surrender of note payable to WFI 3,915

4 Balance Sheet components

Accounts receivable
Trade accounts receivable 3 3,090
Unbilled revenue
Revenue eamed on uncompleted contracts s 21,071
Less: Billings to date ‘ 11,437

3 . 9,634

Each contract specifies individual billing arrangements as specified in the contract.

Inventory

Fiber optic network assets $ 23.835
Fixed assets

Fiber optic network assets $ 7,178

Less: Accumulated depreciation

Fixed assets — net 3 7,178

The Company has not provided for any depreciation of the fiber optic network assets for the period ended
December 31, 1998 as these assets were under construction.

Accounts payable -
Subcontractor and supplier costs $ 12,544
Subcontractor and supplier holdbacks payable 4,844
Washington State tax payable 57

3 17,445

Due to parent

Due to parent consists of advances made during the period. The advances bear interest at the rate of
12.625% and have no stated terms of repayment.

Q)]
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Worldwide Fiber (USA), Inc.
(formerly Pacific Fiber Link, Inc.)

Notes to Consolidated Financial Statements
December 31, 1998

(tabular amounts expressed in thousands of U.S. dollars)

5 Share capital

a)

b)

Preferred shares

Authorized

The Company is authorized to issue 125,000 preferred shares without par value; 25,000 Class A voting
preferred shares and 100,000 Class B non-voting preferred shares. As at December 31, 1998, there were
200 Class A voting preferred shares issued.

Voting

The holders of Class A preferred shares are entitled to attend shareholder meetings and to one vote for
ecach share held. The holders of Class A preferred shares have no other rights, preferences or privileges.
The holders of Class B preferred shares are not entitled to vote or attend shareholder meetings.
Dividends

The holders of Class B preferred shares are entitled to receive a dividend when declared by the Board of
Directors, payable in preference to the dividends payable on any other classes of shares.

Return of capital

In the event the Company is liquidated, dissolved or wound up, the holders of Class B preferred shares
shall be entitled to such rights as expressed in the resolution for the issue of such Class B shares, adopted
by the Board of Directors.

Redemption and retraction

The Company may redeem or purchase Class B preferred shares at such time and such price as expressed
in the resolution for the issue of Class B preferred shares, adopted by the Board of Directors.

Common shares
Authorized

The Company is authorized to issue 25,000 non-voting common shares, without par value. As at
December 31, 1998, there were 200 non-voting common shares issued.

&)

05/19/99 WED 10:28 [TX/RX NO 5149]




05/19/99 10:26 FAX 1 702 825 9332 PACIFIC FIBER LINK @oio

.-

Worldwide Fiber (USA), Inc.
(formerly Pacific Fiber Link, Inc.)

Notes to Consolidated Financial Statements
December 31, 1998

(tabular amounts expressed in thousands of U.S. dollars)

6

Provision for income taxes

The provision for current income taxes attributable to net income consists of the following:

U.S. federal s 953
_ U.S. state and local 27
$ 980

The Company’s statutory rate of 34% is not materially different to its effective rate of 34.6%.

Concentration of credit risk

Financial instruments that potentially subject the Company to a significant concentration of credit risk consist
primarily of cash and cash equivalents, accounts receivable and unbilled revenue. Accounts receivable are not
collateralized. The Company limits its exposurs to credit loss by placing its cash and cash equivalents with high
credit quality financial institutions. Concentrations of credit risk with respect to accounts receivable and
unbilled revenue are considered to be limited due to the credit quality of the customers comprising the
Company’s customer base.

The Company performs ongoing credit evaluations of its customers’ financial condition to determine the need
for an allowance for doubtful accounts. The Company has not experienced significant credit losses to date. At
December 31, 1998 seven custotners accounted for the entire accounits receivable and unbilled revenue
balances,

Revenue and significant customers

During the period ended December 31, 1998, the Company’s revenue from its three largest customers
represented individually 35%, 30% and 13% of total revenue.

Related party transactions

The Company reimburses Ledcor and Mi-Tech for expenses incurred on the Company’s behalf. For the period
ended December 31, 1998 the amount of these transactions with Ledcor and Mi-Tech was $1,469,000 and

$1,401,000 respectively. As at December 31, 1998 accounts payable includes $478,000 owed to Ledcor and
$524,000 owed to Mi-Tech.

(6)
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Worldwide Fiber (USA), Inc.
(formerly Pacific Fiber Link, Inc.)

Notes to Consolidated Financial Statements
December 31, 1998

(tabular amounts expressed in thousands of U.S. dollars)

10 Segmented information

11

The Company operates within a single operating segment being the construction and installation of fiber optic
network assets in the United States. All revenues are camed from U.S. sources and all long lived assets are
located in the U.S.

Commitments
Network developments

The Company bas, in the normal course of business, entered into agreements to provide construction services
and fiber optic network assets to third parties in Canada and the United States.

Right of way access agreements

The Company has entered into various agreements during the year to secure the rights of ways along its _
network routes. In general, most agreements have an option renewal clause stating that grantors cannot unjustly
withhold their acceptance of a renewal. -

Operating leases

The Company leases certain facilities and equipment used in its operations under operating leases. Future
minimum lease payments under these lcase agreements at December 31, 1998 are as follows:

1999 $ 205
2000 83
2001 50
2002 34
2003 and beyond -

M
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BEFORE THE TENNESSEE REGULATORY AUTHORITY

IN THE MATTER OF THE )
APPLICATION OF WORLDWIDE FIBER )
NETWORKS, INC. FOR A CERTIFICATE )
TO PROVIDECOMPETING INTRASTATE) NO.
AND INTERSTATE INTEREXCHANGE )
AND LOCAL EXCHANGES SERVICES )
IN TENNESSEE )

TESTIMONY OF PATRICK F. SUMMERS

PLEASE STATE YOUR NAME, POSITION AND BUSINESS ADDRESS.
My name is Patrick F. Summers. I am the Vice President, General Counsel of
Worldwide Fiber Networks, Inc. (“Worldwide Fiber”) and my business address is 1333
West 120™ Avenue, Suite 216, Westminster, Colorado 80234.
PLEASE DESCRIBE YOUR BUSINESS EXPERIENCE AND BACKGROUND.
My business experience and background is as follows: Previous to receiving my law
degree, I was involved in real estate development. I received a J.D. from the University
of Oklahoma in 1993. I practiced corporate real estate and securities law for five years in
private firms until accepting the position of Vice President, General Counsel of
Worldwide Fiber in May of 1998. Since then I have been responsible for the legal
matters for the company and am extremely familiar with its financial, managerial and
technical qualifications to provide telecommunications services.

Q: HAVE YOU PREVIOUSLY TESTIFIED BEFORE THE REGULATORY

AUTHORITY?



No.

HAS WORLDWIDE FIBER PREVIOUSLY APPLIED FOR CERTIFICATION TO
PROVIDE INTRASTATE OR INTERSTATE SERVICES IN TENNESSEE?

No.

WHAT IS THE PURPOSE OF YOUR TESTIMONY?

The purpose of my testimony is: (a) to describe Worldwide Fiber's corporate structure;
(b) to describe the financial, technical and managerial resources of Worldwide Fiber in
order to show that Worldwide Fiber has resources, experience and abilities to provide the
services described in its Application for a Certificate; (c) to describe the Application of
Worldwide Fiber for a Certificate; and (d) to comment on the public need for, and the
public benefits of, Worldwide Fiber's proposed service.

PLEASE DESCRIBE WORLDWIDE FIBER'S CORPORATE STRUCTURE AND
AUTHORITY.

Worldwide Fiber is a Nevada corporation with its principal place of business in
Westminster, Colorado. Worldwide Fiber is authorized to transact business as a foreign
corporation in the State of Tennessee and has provided evidence of such in its
Application as Exhibit B.

PLEASE DESCRIBE WORLDWIDE FIBER'S TECHNICAL AND MANAGERIAL
QUALIFICATIONS TO OPERATE THE NETWORKS.

The Applicant will be a facilities-based provider of technologically advanced dark fiber
and related infrastructure as well as high-bandwidth fiber optic transmission capacity.

The Applicant is building a North American network consisting of two primary east-west
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routes and three primary north-south routes. Worldwide Fiber will provide hi gh capacity
interexchange and local transport on a leased long-term basis and may provide broadband
services. The ability of Worldwide Fiber's management team to provide local and long
distance services through the use of its own facilities is further evidenced by the brief
profiles of the management team in Exhibit C to Worldwide Fiber's Application.
PLEASE DESCRIBE WORLDWIDE FIBER'S FINANCIAL QUALIFICATIONS TO
PROVIDE FACILITIES-BASED SERVICES IN TENNESSEE.

Worldwide Fiber, through the assets of its parent company, is financially well qualified to
provide telecommunications services in Tennessee. The financial resources available to
the Applicant are described in its Application and set forth in Worldwide Fiber (USA),
Inc.'s financial statements appended thereto as Exhibit E.

IN YOUR OPINION, ARE THE FINANCIAL RESOURCES AVAILABLE TO
WORLDWIDE FIBER ADEQUATE TO PERMIT IT TO OFFER THE SERVICES
DESCRIBED IN ITS APPLICATION?

Yes.

HOW ARE TROUBLE REPORTS HANDLED?

Once service is commenced, trouble or billing inquiries will be reported by the customer
directly to Worldwide Fiber via a toll-free number. Worldwide Fiber's Customer Support
Center will promptly respond to customer inquiries.

HOW ARE BILLING ERRORS AND COMPLAINTS HANDLED?



Worldwide Fiber will be responsible for all customer inquiries and complaints. The toll-
free telephone number for customer inquiries and complaints will be provided on all
customer bills and in all Worldwide Fiber mailings.

PLEASE DESCRIBE THE AUTHORITY THAT WORLDWIDE FIBER SEEKS BY
THIS APPLICATION.

By this Application, Worldwide Fiber seeks authority to provide facilities-based
competing Intrastate and Interstate interexchange services and local exchange
telecommunications services to customers in Tennessee.

WHAT GEOGRAPHIC AREAS WILL WORLDWIDE FIBER SERVE?

Worldwide Fiber seeks authority to provide local exchange telecommunications services
in all exchanges currently served by BellSouth and Sprint/United which are currently
open to competition and interexchange authority statewide.

PLEASE DESCRIBE THE PUBLIC BENEFITS ASSOCIATED WITH WORLDWIDE
FIBER'S PROPOSED OFFERING OF FACILITIES-BASED LOCAL AND LONG
DISTANCE TELECOMMUNICATIONS SERVICES WITHIN TENNESSEE.
Applicant’s proposed telecommunications services are developed to serve the long-
distance and local transport needs of subscribers who cannot otherwise realize similar
cost savings through major carriers. Additionally, an increase in the traffic generated
through provision of Applicant’s proposed services over the applicant’s facilities will
improve the efficiency and reduce costs in provision of these services. Overall, the

public will benefit from greater consumer choice created through the broadening of



innovative telecommunications service alternatives and ongoing affordable rates
maintained by the additional competitive pressure placed on other competitors.
DOES THIS CONCLUDE YOUR TESTIMONY?

Yes, it does.



VERIFICATION

STATE OF COLORADO

Nt N o’

COUNTY OF ADAMS

Patrick F. Summers, being first duly sworn, deposes and states that he is Vice President,
General Counsel of Worldwide Fiber Networks, Inc. and that the contents of the filed Testimony
is true to the best of his knowledge and belief.

i £ S

Patrick F. Summers
Vice President, Gener ounsel
Worldwide Fiber Networks, Inc.

Subscribed and swogyﬁb /befor me on the 9 day of , 1999
, low i
\

Notary Public
State of Colorado

My Commission expires: /- - 220 /



EXHIBIT G



w BN w N

\O 0 B (@)}

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26

BEFORE THE
TENNESSEE REGULATORY AUTHORITY

IN RE:

APPLICATION OF WORLDWIDE FIBER
NETWORKS, INC. FOR A CERTIFICATE TO
PROVIDE COMPETING INTRASTATE AND
INTERSTATE INTEREXCHANGE AND
LOCAL EXCHANGE SERVICES IN
TENNESSEE

NOTICE OF APPLICATION

S Nt vt et et et et e’ it et g’

TO:  All Incumbent Local Exchange Carriers

YOU ARE HEREBY NOTIFIED that Worldwide Fiber Networks, Inc. has filed
with the Tennessee Regulatory Authority for Issuance of a Certificate to Provide Competing
Intrastate and Interstate Interexchange and Local Exchange Services in Tennessee. Local
services will be offered in the areas currently served by BellSouth and Sprint/United which are

open to competition. Interexchange services will be offered statewide.

DATED this 2£Z%y of July 1999.

Worldwide Fiber Networks, Inc.

o Ml AT

‘zﬁ/ R. Hawkifis k
sistant General Counsel

Worldwide Fiber Networks, Inc.
1333 West 120™ Avenue, Suite 216
Westminster, Colorado 80234

WORLDWIDE FIBER NETWORKS, INC.- 1
DENVER




Certificate of Service

I hereby certify that I have this day served the foregoing notice on the following
persons and parties as required by the rules of the Tennessee Regulatory Authority:

All incumbent local exchange carriers on the attached list.

Dated in Denver, Colorado on@\pﬁif\ , 1999,

[ <




Ardmore Telephone Co., Inc.
Terry Wales, General Manager
P.O. Box 549

517 Ardmore Ave.

Ardmore, TN 38449

Century Telephone of Adamsville
David Dickey, Division Manager
P.O. Box 405

116 N. Oak Street

Adamsville, TN 38310

Century Telephone of
Ooltewah-Collegedale, Inc.
Terry Crutchfield, Division Mgr.
P.O. Box 782, 5616 Main St.
Ooltewah, TN 37363

Loretto Telephone Company, Inc.
Louise Brown, President
P.O. Box 130

Loretto, TN 38469

Sprint-United

Steve Parrott
Director-Regulatory Affairs
112 Sixth St.

Bristol, TN 37620

TDS Telecom - Humphreys

County Telephone Company
Bernard Arnold, Manager

P.O. Box 552, 203 Long St.

New Johnsonville, TN 37134-0552

TDS Telecom - Tennessee
Telephone Company
P.O. Box 18139

Knoxville, TN 37928-2139

Bellsouth

DeWitt Ezell, President
333 Commerce Street
Nashville, TN 37201-3300

Century Telephone of Claiborne
Don Ray Fannon, Division Mgr.
P.O. Box 100

507 Main Street

New Tazewell, TN 37825

Citizens Communications Company
Alice Camuti, Director

P.O. Box 689

250 South Franklin Street
Cookeville, TN 38501

Millington Telephone Company
W.S. Howard, President
4880 Navy Road

Millington, TN 38053

TDS Telecom-Concord
Telephone Exchange, Inc.

Jerry Parkerson, Manager

P.O. Box 22610, 701 Concord Rd.
Knoxville, TN 37933-0610

TDS Telecom - Tellico Telephone
Company, Inc.

Carl Lester, Manager

P.O. Box 9, 102 Spence St.
Tellico Plains, TN 37385-0009

TEC - Crockett Telephone
Company, Inc.
P.O.Box 7

Friendship, TN 38034



TEC - People's Telephone Co., Inc.

P.O.Box 310
Erin, TN 37061

United Telephone Company
P.O.Box 38
120 Taylor Street

Chapel Hill, TN 37034

TEC - West Tennessee
Telephone Company, Inc.
P.O. Box 10

244 E. Main Street
Bradford, TN 38316
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WORLDWIDE FIBER NETWORKS, INC.

SMALL AND MINORITY OWNED
TELECOMMUNICATIONS BUSINESS
PARTICIPATION PLAN



Pursuant to T.C.A. § 65-5-212, as amended, Worldwide Fiber Networks, Inc.
(“WFN”) submits this small and minority-owned telecommunications business
participation plan (“Plan”) along with its Application for a Certificate of Public
Convenience and Necessity to provide competing intrastate and interstate interexchange

and local exchange service in the State of Tennessee.

1. PURPOSE

The purpose of Section 65-5-212 is to provide opportunities for small and
minority-owned businesses to provide goods and services to telecommunications service
providers. WFN is committed to the goals of Section 65-5-212 and to taking steps to
support the participation of small and minority-owned telecommunications businesses in
the telecommunications industry. WFN will endeavor to provide opportunities for small
and minority-owned telecommunications businesses to compete for contracts and
subcontracts for goods and services. As part of its procurement process, WFN will make
efforts to identify and inform minority-owned and small businesses that are qualified and
capable of providing goods and services to WEN of such opportunities. WFN’s
representatives will contact the Department of Economic and Community Development,
the administrator of the small and minority-owned telecommunications assistance
program, to obtain a list of qualified vendors. Moreover, WFN will seek to increase
awareness of such opportunities so that companies not otherwise identified will have

sufficient information to participate in the procurement process.



II. DEFINITIONS

As defined in Section 65-5-212:

Minority-Owned Businesses. Minority-owned business shall mean a business
which is solely owned, or at least fifty-one percent (51%) of the assets or outstanding
stock of which is owned, by an individual who personally manages and controls daily
operations of such business and who is impeded from normal entry into the economic
mainstream because of race, religion, sex or national origin and such business has annual
gross receipts of less that four million dollars ($4,000,000).

Small Business. Small business shall mean a business with annual gross receipts

of less than four million dollars ($4,000,000).

IL ADMINISTRATION

WEFN’s Plan will be overseen and administered by the individual named below,
hereinafter referred to as the Administrator, who will be responsible for carrying out and
promoting WFN’s full efforts to provide equal opportunities for small and minority-
owned businesses. The current Administrator of the Plan will be:

Julie R. Hawkins, Worldwide Fiber Networks, Inc., 1333 W. 1207 Avenue,

Westminster, Colorado 80234
The Administrator’s responsibilities will include:
(1)  maintaining an updated Plan in compliance with Section 65-5-212 and the

rules and orders of the Tennessee Regulatory Authority.




)

€)

4)

)

(6)

v

)

Establishing and developing policies and procedures necessary for the
successful implementation of the Plan.

Preparing and submitting such forms as may be required by the Tennessee
Regulatory Authority, including the filing of required annual updates.
Serving as the primary liaison to and cooperate with the Tennessee
Regulatory Authority, other agencies of the State of Tennessee, and small
and minority-owned businesses to locate and use qualified small and
minority-owned businesses as defined in Section 65-5-212.

Searching for and developing opportunities to use small and minority-
owned businesses and encouraging such businesses to participate in and
bid on contracts and subcontracts.

Providing records and reports and cooperate in any authorized surveys as
required by the Tennessee Regulatory Authority.

Establishing a record-keeping system to track qualified small and
minority-owned businesses and efforts to use such businesses.

Providing information and educational activities to persons within WFN
and training such persons to seek out, encourage, and promote the use of

small and minority-owned businesses.

In performance of these duties, the Administrator will utilize a number of

resources, including

Chambers of Commerce

The Tennessee Department of Economic and Community Development
The United States Department of Commerce

Small Business Administration

Office of Minority Business

The National Minority Supplier Development Council



The National Association of Women Business Owners
The National Association of Minority Contractors
Historically Black Colleges, Universities and Minority Institutions
The efforts to promote and ensure equal opportunities for small and minority-
owned businesses are primarily spelled out in the Administrator’s duties above.
Additional efforts to provide opportunities to small and minority-owned businesses will
include offering, where appropriate and feasible, small and minority-owned businesses
assistance with technical, insurance, bonding, licensing, production, and deadline
requirements.
III. RECORDS AND COMPLIANCE REPORTS
WFN will maintain records of qualified small and minority-owned businesses and
make efforts to use the goods and services of such businesses. In addition, WFN will
maintain records of education and training activities conducted or attended and of the
internal procurement procedures adopted to support this Plan.
WFN will submit records and report required by the Tennessee Regulatory

Authority concerning the Plan. Moreover, WFN will cooperate fully with any surveys

and studies required by the Tennessee Regulatory Authority.

WORLDWIDE FIBER NETWORKS, INC.

e £ s

Patrick F. Summerd—/
Vice President, General Counsel




